service that FiberNet currenily provides 1o ils cnsloners. Furthermore, 1he Transaction
ilself will not affect the rates for services Lhal FiberNet customers cunently receive.!
C.  The Transaction Poses No Competltive Ricks for Donestic Markets

Domeslc inlerstate Intemexchange market. The combinalion of NTELOS and

FiberNel will pose no Lhreat 1o compelilicn in the domeslic intersiate imerexchenge
inerkel. NTELOS and FiberNet each have a very small share of Wiz market and provide
inierstale eervice only on a resale bacie. Funbermore, all of the NTELOS and FiberNel
subsidiaries thar provide domesuc interstate services — including NTELOS Telephone
apd RBTC, NTELOS' [LEC subsidianes -- are regulated as nondominant.Z The
Commission lns previousiy determined thnt combmalions between nondominant carriers
wlhiere the resuliing entity holds less than a 10 percent share of the domeslic iltersiate
interexchange inarket are “extremely unlikely [1o] resull in a public itilerest harm” and
“unlikely 10 raise public interest concems.”® The combined market share of NTELOS
and FiberNel will [all well below thai (hreshold.

Locel exchange merkets. More importantly, the combination of NTELOS and

FiberNet will not harm competilion in local excliange markels. In merger cases involving

ILECs, the Commission has found that where mergers between non-BOC ILECs resnlt in

2l In vicw ol Lhe carrent rapidly changing communications markel, any provider must constamly

review ilg pricing strmrgicy and producl mix Lo respond approprialely Lo markerplace denamds.
While rates, lerms, amd condilinns will be the game jmmedialely after the Transactim as
immediately before the Tranguction, prices end prodect mix necessarily will change cver lime in
the normal counss of butiness and pursvant  standard regulatory and legal processes.

z See Regutatary Treaiment Of LEC Provision Of Iniervechange Serwices Oviginating In Tha LEC's
Local Exchange Arza and Policy And Rules Camcemning The Infersiate, Inferexchange
Morketpluce, 12 FOC Rod. 15756, 9) 183 (1997) (exublishing crirenia for independent ILECa 10 be
eligitle lor nondominent regulatory myaime).

3 Implementation of Further Syzomiining Measures for Domertic Secrion 214 Authorieations,

Reporl and Order, 17 FIUC Red. 358174 30 (2002) ("Demesic Sircomdining Order”') (ciling 10 ULS.
Depi. of Jusice and Fedemal Trade Commoaooen Honicontal Merger Guidelines, § 1.51 n. [8).

-2
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(i) de mirimis overlaps and (i5) no or only minimal adjacencies between ILEC marke(s
where the adjacent exchauges are very small, “no harm w competilion is likely to
peour.”¥ Here, no FibetNer subsidiary is an ILEC in any market, s there are ro ILEC-
1LEC ovetlaps or [LEC-ILEC adjacencies. Furthermore, there (s no overlap between
FiberNet's CLEC operations and NTELOS' ILEC operations. As noled previously,
NTELOS provides service as a mral ILEC exclusively in Virginia, specificaily in il
cilies of Waynesboro and Covinglan, and portions of Alleghany, Augusty apd Boteigurl
counties. FiberNe( provides no service al this lime in any of these locations in Virginia.
Al present, NTELOS and FiberNet both provide or have plans to provide local
exchange services on a competilive basis in the partions of Virginia, Mayland, and West
Yirginia lisled in Exhiblt A. In each of ihese locatuons, NTELOS and FiberNet compele
with the resident ILEC as we]l as willi other comperitive service providers, as shown.
The conlinving presence of these service providers post-close means Lhat the eliminalion
of FiberNet as a competitor is unlikely W have a negalive impact on conlpetition or
otherwise harm Lhe public inlerest in these locauons. Indeed, the Commussion has
previously recognized thal combining Lhe sperations of iwo overlapping CLECs will not

result in ¢corapertitive harn becavse of the presence of other eom per.il.:::-rr; in the region ¥’

™ Joumt Applicnions af Global Crossing Lrd, and Civgens Compmanications Co., 16 FCC Red, 8507,
99 (2001).
o Ser X Communicutions, fne, for Cangeni to Transfer Cantral of Licenses and Authorizations

Pursuant to Section 214 and 3]0 d) of the Comunicarions Act and Petition for Declaratery
Raling Pursuant o Secrion 110K &) of the Commanications Act. 17 FCC Red 19212, 19225
(2002); accord, Joint Applications of Teléphone ond Dara Systems, Inc. and Chorus
Communications, 1id, 16 FOU Ked 15293, 99 (2001} (where an ILEC and a CLEC mergr, the
loss of a compelitar is o fikely oo result in a public interest harm whire a significent sumber of
acrual and polential competitars remain post-merger, and the carrier being elimineled serves
prmanly busines Customers).

. -3,
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D, The Transaclion Poses No Compelitive Rlsks Par the Internaiional
Markei

Finally, (e Transection poses no risk of anucompetilive impact an the U.S.
iulernational telecommunicalions markstplece. NTELOS and FiberNet eacl: have a very
emiall share of the mlernabona) telecommunicalions markel, and both provide
inleronfioun! services only on a resale basis. Neither NTELOS nor FiberNel i3 a foreagn
carrier of alfilinied with a forgignm carrier in any markel. As sueh, Lhe combination of
NTELOS snd FibetNet waoald have no ability 1o adversely affeel compelition in the

intematianal telecammunizalions markesi.

V. INFORMATION REQUIRED BY SECTION 63.24(e) OF THE
COMMISSION’S RULES

In support of this Appliealion, e Applicants submit Gre following informalion
pursuant to Section 63.24(e) of the Commission’s Rules, inclading the information
requesled in Section 63.18.

{a) Name, address and leleptone number of ihe Applicanis:

One Commiuications Covp. (Transferar)
5 Wall Sireet

Borlinglan, MA 08103

Tel: (781} 362-5700

FiberNel of Virginia, Inc.
FiberNel, L.L.C.
FiberNel Telecammuonications of Pannevivania, LLC
FiberNel of Qhig, LLC
{Licansess)
1200 Greenbrier Street
Charleston, WV 25311
Tel: (800) 320-6144

NTELQS Inc. (Transferee)
401 Spring Lane, Suie 300
PO Box 1990
Waynesboro, VA 22980

-2 -
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(b)

(c}

Tel: (540) 946-3500

Ome is a corporation ofganized under the laws of Delaware. FiberNel of Virginia,
Inc. is 2 carporation orgenized under Lhe Jaws of Virginia; FiberNet, LL.C. s a
Limited liabilily company organized under lhe laws of West Virginia; FiberNex
Telscormnunicaljons of Pennsylvanig, LLC is a limiled hability company
organized under the laws of Penngylvania; and FiberMNet of Ohio, LLL is a linzled
ligbility company organized puder the laws of Ohio. NTELOS is a corporation
organized under the laws of Virginia.

Comrespondence concerning this Application should be senl to:
For NTELOS:

Mary McDermoll

Senior Vice President, Legal and Reguletory Affairs
NTELOS Inc.

401 Spring Lane, Suite 300

P.O. Box 1990

Waynesboro, Virginie 22980

Tel: (540) 946-8877

Incdermoltm @ ntelos com

For One and FiberNel:

Ray Ostroaki

Executive Vice President, Lega) and Compliance
One Comniunications Corp.

5 Wall Street

Burlingion, MA 08103

Tel: (7€1) 522-8773

rostroski @onecommunications.com

With copies to:

Brsd E. Mutschelknays

Joan M. Griffin

Melissa Conway

Kelley Drye & Waren L1P
3050 K Streer, NW, Suite 400
Washington, I.C. 20007

Tel: (202) 342-8400

bmulschelknaus @ kelleydrye.com

jeriffin @keljeydrye.com
nxonway®kelleydrye.com

-75-

D LIACONWMA TR )



(d}  Ounec holds global intzmationel Facilities-based and resale Section 214 suthoniy
granted n IB Fik No. 1TC-214-20040708-00260. The FiberNel subsidiaries
operale purspant lc One’s intemalional Seclion 214 authority as permitted by
Seclion 63.2 |{h) of the Commission’s Rules, 47 CFR § 6¢3.21{h), and One’s July
31, 2006 notification in FOC File Na. ITC-214-20040708-00260 (FCC Repori Np.
TEL-01075, DA No. 06-2020, released Oclober 12, 2006). Post-close, One will
relain (his international Section 214 authoniy, and Lhe FiherNet subsidiaries will
provide internalional services pursuant 10 NTELOS' internaiional Section 214
anthonizalions. NTELOS Nelwork holds Section 214 authorily 10 provide
interpalional swilched woice services on n resale hasis a3 granted in File Nos. [TC-
214-199707 {0-00390 and [TC-ASG-20031002-00479. R&B Network holds
Section 214 authority to provide intcmational switched voice services on a resale
basis a3 granied in File No, TTC-214-199704 183-00215.

i Postclose, the FiberMet Subsidiaries will remain direct, whally-owned subsidiaries
of Mounlaineer, a West Virginia limiled liabilily company that will continue to
funciion as a holding company. Mountaineer will become a direct. whally-owned
subsidiary of NTELOS FiberNet, a Virginis carporation that will funution: as a
holding campany. NTELOS FiberNer is a direct, wholly-owned subsidiary of
NTELDS, v Yirginia cofpombion that funclions as a holding company. NTELOS is
a direcy, wholly-owned sibsidiasy of WTELOS Holdings, a Delaware corparation
&nd the ultimate parenl holding compeny of the NTELOS sabsidiaries (hat are
lelecommiunications service praviders, The eddress of the FiberNel Subsidiaries
{post-close}, Monntaineer (post-clase), NTELOS FiberNet, NTELOS, and NTELOS
Holdings is 401 Sprng Lare, Suile 300, P.O. Box 1990 Wnynesbaro, ¥ A 22980.

Quadrangle ecallcetively halds a 27.4 percent voting and equily direct inlerest in
NTELOS Holdings and (s a 27.4 pereenl voting and equitly indirect interest in
NTELOS. As discussed below, Quadrangle’s imerest in NTELOS is held by certain
privaie equily funds 1anaged by affiliates of Quadrangle Group. Quadrangle Group
is a priveie investment finm based in New Yark City with more Lhan $3 billion i
as5els under management. All Quadrangle entilies are arganized under U.S. Juw.

Quadrangle GP [nvesiors LP {(and its parenl Quadrangle GP Investars LI.C) Lolds
an aggregate indirect interest of 13.5 percenl in NTELOS. The maneging
members of Quadrangle GP Invesiars LEC are Peler Ezercky, Michael Huber, and
Joshua Steiner, all of whom are 11,5, citdzens. Quadrangle GP Investors LI.C is
the general partner of Quadrangle GP Investors LP, which 13 io tum the general
pariner of Quadrangle Capital Pariners LP, Quadrangie Capital Partners-A LP,
and Quadrangle Select Partners LP {collectively, the *Quadrangle I Fonds™). The
Quadrangle 1 Furds togeiber direcly own anesumeted 13.9 percent of NTELOS
Holdings and thus indirectly own nn esiimaled 13.9 percent of NTELOS, No
individoa! fund holds more than 10 peroent,
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(i)

)

(k)
0

()
(n)

Quadrangle GP Investens 11 LP (and its parent QCP GP investors 1T LLC) holds
en aggregale indirect interest of 13.5 percent in NTELOS, The managing
members of QCP GP Investors 1T LLC are Peter Ezarsky, Andrew Frey, Michael
Huber, Bdward Sippel, and Joshua Sieiner. Althongh QCP GP Invesuars IILLC
and Quadrangle GP Inveslom LLC share the same tnanagilg members, the assels
and business ol each LLC are completely separaie. QCF GF Investors ITLLC is
Lhe general partner of Quadrangle GP Inveslors II LP, which is in rn the general
paciner of Quadrangle (AIV2) Capital Pariners I LP, Quadrangle Capital Pariners
II-A 1P, and Quadrangle {A1¥2) Selcot Parmners I LP (collectively, the
“Quadrangle I Funds™). The Quadrangle II Funds wogether, as managing
members, direclly own en eslimated 13.5 percenl of NTELOS Iloldiags and thws
indirecdy pwn an estimated 13.5 percent of NTELOS. Only Gnadrangle (ALY2)
CapiLal Parners 11 LP holds more than 10 percenl of NTELCGS,

The addiess of all individuala and entitics afTiliated with Quadrengle is
Quadrangle Group LLC, 375 Park Avenue, New York, NY 10152

There are no olher individnals or entities that carrendy hold 10 percent or more of
NTELOS or will hgld 10 percent or more of NTELQOS [ollowing consuinmalion
of the Transaclion. There are cumenlly no interlocking directors with foreign
carriers and will be no interlocking directors with Foreign carriers post-close,

As evidenced by Ihe signawe of NTELOS® aulharized representalive 1o Lhig
Application, NTELOS ¢ertifies that post-close neilher NTELOS nor its subsidiaries
will be foreign carmiers or affiliated wilh any fareign earriers.

A3 evidenced by the siguntare of NTELOS' anthorized representalive Lo this
Appiication, NTELOS certifies that pesi-close, (i) il wiil not be a fareign carrier;
{ii) it will not conlrol any foreign camiers; (i19) ne ealily that will own more than
25 percent of or contrgl NTELOS conirols a fereign carrier; and (iv) two or more
foreign carmiers (or pariies that contre) [brejgn camers) will nol own, in IhE:
aggregate, more than 1wenly five (25) peroent of NTELOS.

Not applicable.

Not applicable.

Nol applicable.

As evidenced by the signature of NTELOS® authorized representative Lo this
Applicalion, NTELOS cerifies that it has not agreed 1o accept special concessions
ditectly or indirectly from noy foreign camier wilh respect to any U5,
inlemational roule where the foreign carrier possesses market power on the

foreign end of 1he route, and thal it wili nol emer into snch agreements in Lhe
fulure.
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(o) As evidenced by the signatures of Applicants’ autharized representalives to Lhis
Applicalion, the Applicanis certily, pursuant to Sections 1.2001 through 1.2003 of
the Commission’s Rules, thal no partly to this Application is subject to a denial of
Federal benefils pursuant to Seclion 5301 of the Anu-Drug Abuse Act of 1988,

{p) Post-close, NTELOS will not be a foreign carrier and will nol bave any fongign

carrier affiliations. Thus, this Application qualifies for streamlined processing
pursuanl o Secuon 63.12 of the Commission’s Rules, 47 CF.R. §63.12.

VI. INFORMATION REQUIRED BY SECTION 63.04(b) OF THE
COMMISSION'S RULES

In eccordance with the requirements of Section 63.04{b) of the Commission’s
Rnles, 47 C.F.R, §6].04(b), the sddilional infonnalion required For the domestic

compauents of this Applicalion is provided in Exbibit B.
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VL. CONCLUSION

Based on the foregoing, The Applicanta respect fully submil that the public interest,
convenience and necessily would be [urthered by granl of Uus Application and the
requesied Section 652{d){(6) waiver.

Respecilully sulunilted,
NTELOS INC. ONE COMMUNICATIONS CORP.
FIBERNET OF YIRGINLA, INC.

FIBEHRNET, L.L.C.
FIBERNET TELECOMMUNICATIONS

QF PENNSYLYANIA, LLC

FIBERNET OF OHIO, LLC

Ray Ostroski

Executive Vice President, Legal and
Regulacory Affairs Compliance
NTELOS Inc. One Communicatigus Corp.
40| Spring Lane, Suite 300 5 Wal! Street
P.0. Box 1550 Burlington, WA 08103
Waynesboro, VA 22980 Tel: (T81) $22-8773
Tel: (540 46-86T1 rosroski@olecgmmunic ations.com

mcdermolimi@ntelos.com

Brad E. Mutschelknaus

Joan M. Griffin

Mehssa Couway

Kelley Drye & Wamren L1P

1050 K Streel, NW, Suile 400
Washingteu, D.C. 20007

Tel: {202) 342-8400
binutschelknaus{@lelleydrye.com
jgrifing@ielleydrye.com
meonway@kelleydrye.com

Their Attomeys

Date: %ﬁ’_aﬂfﬂ
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¥Yi. CONCLUSION

Based on the foregaing, the Applicants respecifully submit that the public inlerest,
convenience and necessily would be furthered by prant of tis Application and Lhe
requested Section 652(d)(6) waiver.

Respectfully submiiied,

NTELOS INC, ONE COMMUNICATIONS CORP.
FIBERNET OF ¥IRGINIA, INC.
FIBERNET, L.L.C.
FIBERNET TELECOMMUNICATIONS
OF PENNSYLYANIA, LLC
FIBERNET OF OHIO, L1.C
Fogmordd 20k

Mary McDermotl Ray Ostroski

Senicr Vice President, Legal and Execulive Vice President, Legal and

Regnlatory Affairs Compliance

NTELOS Ine. One Communications Corp.

401 Spring Lane, Suite 300 5 Wall Sireel

P.O. Box 1990 Burlington, MA 08103

Weynesboro, VA 22980 Tel: (781) 522-B773

Tel; {540) 346-8677
modermetmi@ntelos.com

Dare: July 30, 2010

DO IO S M T 2048, 1 ]

rostroski @onecommmpicalions. com

Brad E Mutschelknaus

Joan M. Gritlin

Melissa Conway

Kelley Doye & Warren LLP

3050 K Street, NW, Suie 400
Waslinglon, D.C. 20607

Tel: {202) 342- 8400
bmuischelknaus @ kelleydrye,com
Jenffin @kelleydrye.com
mcoaway @kelleydrye.com

Their Auomeys
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LIST OF EXHIBITS

[EXHAIBIT A - NTELOS/FiberNet CLEC-CLEC Service Area Overlaps

'EXHIBIT B — Information Required by 47 C.F.R, $63.04

EXHIBIT C - Current Comporate Structure of NTELOS

EXHIBIT I} -- A]] Cucrent Owmners of NTELQS That Hold a 10 Percent or
Gueater Interest

EXHIBIT E -- Current Corporate Sincture of One and FiberNet

BEXHBIT F -- Carporate Stucture of NTELOS Post-Close

EXBIBIT G — Suddenlink Friachize Areas in Which FiberlNet Provides
Teiephone Exchange Service
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Exhibit A

NTELOS/FiberNet CLEC -CLEC Service Area Overlaps

Stale CLEC Service Area | Competitors
MD Hagzrstown Verizon
New Frontiess
Level 3
ATAT
Granite
Specorotel
Va Winchester WVerizon
ATET
Shente]
Level 3
KL
Iniellifiber
Qweast
Layo
WY Becldey (Glen Daniels, Whitesville. Surnmersville, Mount Hope, Pineville, Qak Verizon
Hill, Fayereville, Mullens} Frontier
Biluafield AT&T
Charleston (Kapawha City, South Charleston, St Albans, Humicane, Milion, Nitro, | Jet Broadband (Shentel)
Scott Depot, Alum Creek, Belle) Suddenlink
Clarksburg KDL
Hurbnglon {Barbaursville) CityNet
Lewisburg {Lnion} (Fwest
Logan Zayt
Marinsburg Windsiream
Mantgomery
Morguntown
Parkersburg
Point Pleagant
Princeton
| White Sulphur Springs
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EXHIBIT B

INFORMATION REQUIRED BY 47 C.F.R. §63.04

In Accordance with the requirements of Section 53.04(b} of the Commissicu's
Rules, 47 C.F.R. § 63,04, the Applicants provide the foliowing information in support of
Ltheir request.
63.0d(a){6): Descriplion of Lthe Transactlon

The praposed transaction is described in Section IT of the Applicatian.
63.04{a){7): Descriplion of (zeographic Service Area and Services in Each Area

A description of the geographic service areas in which the transleror and the
transferee {and their alfilialea} offer dornestic comumunications services, and a list of
services provided in each area, is provided in Section | of the Application.
63.04{(a}{8): Qualification for Sireamlined Treatment

Mot applicable, as 1the Applicanie do nel request sureamlined treatrment for the
darnestic portion of this Application.

63.04(b}%): Olher Pending Commisslon Applications Concerning the Proposied
Transaction

None.
01 {b)10): Special Consideralions
None.
63.04(b)11): Waiver Requests {If Any)
The Applicanis request a waiver of Lhe cableflelco buyont restrictions in Section

652(b), 47 V.5.C. § 574(b), pursuant 1o Section 632(dH6) of 1he Act, 47 TD.8.C. &

DO ACON WM 22048 U



572{d)6), and Section 76.505(d)(6) of the Commission's Rulex, 47 CFR § 76.505{d)(6),
as discussed in Seclion I1I of the Application.

63.0d(b){(12): Public Inierest Statementl

Consuinmalion of the Transaction will serve the public interest for Lhe reasons

delailed in Section 1V of the Application.
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NTELOS Inc. Exhibif D
Owners Holding a 10% or Greater Interest

Quadrangla GP | QCP GF Investors |

Invesioms LLC LLC
Quadrangle GFP Quadrangle GP

Investors LP Invealors |l LP

| ¥ + _¥
_ Quadrangle Quadrangle Cuadrang'e
Quadrangle CapHal Partners LP {ANZ) Capital Capliai {AlV2) Select,
Cuadrengla Select Partners LP Partners il LP Parthers 114 Pannem | LP
Quadrengle Capital Fariners A LP LP
12.9%
b 4
Quadrangle
NTELOS GPLLC
Quadrangle
NTELOS Holdings Il LP
12.5%
Y ¥
NTELQOS Holdings Corp.
k
MTELOS Inc.

NOTES:

{8} Quadrangke GP invesiors LP (and its parent Quadrangle GP Invasiors LLC) hald an aggreg e indinect
inlsrest of 13.8% In NTELOS. Quadrangls GF imawtom LLC, whose Managing Mambere are Petar EZomky,
kichael Huber, and Joshua Steing:, is he General Padner of Quadrangle GF Invastors LP. Quadrangke GP
Iewmstom LP |z in turn the Genaral Pansar of Quaedrangle Capltal Parnets LP, Guadrangls Capital Partners-4
LP snd Quadrangle Select Partrnam LP, which tagether diraclly own an eatimatad 13 8% of NTELOS Holdings
Corp. and i3 subsldlarles, including NTELQS Ing., athough he (ndlvidual lurd holde mom than 10%.

(b} Caadrangia GP rwesors Il LP {and s parent QORGP Invegtors (| LLC) hold an aggregate indirect
witarest of 13.5% In e filer. QCP GF Irmvestons 1 LLE, whoss Managing Members sra Peter Ezersky, Androw
Frey, Michaal Hubar, Ecward Sippel, and Joshua Stalner, 1s the Genaral Parinar of Quadrangla GP Inveslars I}
LP. Althouph QCFR GP Investors |l LLC and Guadrangla GF investers LLE share the same maneging
members, he assets and bushess of each LLC ans tompletaly aeparate. Cuairangls GP Investers || LF s In
lum thy Genaral Parner of Quadrangle (AWZ} Capitsl Pastners || LP, Guadrangls Capibsl Partrers I-A LP and
Quedrangla (AIV2} Salecl Padners Il LiP, which kagathar, a5 managing members, directly own an astimated
13.5% of NTELOS Holdings Corp. and ile subsidiaries, intluding NTELOS Inc. Only Cuadrangde (AIV2)
Capital Parners il LP holds more lhan 10% of NTELOS Heldings Cong.
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Exhibil G
Suddenlink Franchlse Areas in Which
FiberNet Provides Telephone Exchange Service*

State Service Area
MD Qakland
KY (Grayscn
KY Fikeville
KY Pineville
KY Warfield
OH Belpre
OH Marielta
WY Aldersomn
WV Aluam Creek
bk Beckley
LAY Buckhannon
WY Charlesbon
WV Danvilie
WY Elizabeth
wv Elkins
WV Flemington
WV Logan
WV Milton

_ WV New Martinsville
WV Parkersburg
WY Peterstown
WY Poinc Pleasant
WY Princetan
WY Ravenswood
WY Ripley
WV ’ Rupert
Wy Saint Marys
WV Salem
WY Shinnston
WY Sissonville
WY Spencer
WY Wayne

WY White Sulphur Sprinpgs
WY Williamson

* The infarmation regarding Suddenlink’s franchise areas was oblained from a review of 1nap
created by Data Mapping, Inc., dated May 2007, showing 1lie Cable Teievision Franchise Areas
for the Novtheast Uniled Siates. The Applicanls are conptinuing Lo confirm the accuracy and
compleleness of the areas listed in the map, and will update this Applicalion in the event thal
new informaljon becomes available thnl necessitates such an update.
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